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SUPERFUND RECORDS

AMERICAN SMELTERS EXPLQBATIOH COMPANY.

CERTIFICATE OF AMENDMENT TO THE CERTIFICATE

TION, READJUSTING- AND INCREASING THB CAPITAL STOCXT ASD CHAWO-1 It
SMELTERSTHE NAME OF THE CORPORATION1 TO THE AMERICAN SMELTERS SECOB-

ITIEB COMPANY,. * i
*••»***•••««*••*•*«

The undersigned, the American Smelters Exploration Company,

"by Edward If. Nash and Edward Brush, respectively the President
*

and Secretary of said company, HEREBY CERTIFIES AS FOLLOWS:

1. That at a meeting of the Board of Directors of said
,American Smelters Exploration Company, held pursuant to the

notice required by the By-Laws thereof, at the office of the

Company ^.n the City of New York on the 27th day of April, 1905,

at which a quorum of the Directors was present, the following

resolutions wev,re unanimously adopted, to wit:

'WHEREAS, t><e requirements of this company are such that

its successful operation will be facilitated by a change or al-

' teration in tht certificate of'incorporation of the company In

the following respects, to witi that paragraph Fourth, and all
r

of its\ subdivisions, of-the said certificate of incorporation as

the same now appears in the said certificate, be stricken out.

and in lieu thereof a new paragraph Fourth be substituted, which

shall read as follows:

FOURTH:- (a) The amount'of the total authorized capital

stock shall be jje'venty-seven million dollars ($77,000,000), di-
' I *vided into seven hundred anji seventy thousand (770,000) shares

of the par value of one hundred dollars ($100) each; of which .
ft.

,000,000), consisting of one Ikon*seventeen million dollars

seventy thousand (170,000) shares of one hundred dol--

1
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lars ($100) each, shall be known as preferred Stoqk, Sauries A; .
' -Ws' '

, thirty million dollars ($30,000,0001, consisting of'fchrte nun-
* 4 'r i •

dred.thousand (300,000) shares of one hundred dollars ($100)

each, shall be known as Preferred Stock, Series B, aiid the re-
I i * -T ' '•

maining thirty million dollars ($30,000,000), consisting of

three hundred thousand (300,000) shares of one hund^eA dollars
i *

($1*00) each, shall be known as Common Stock. From t'imte to time

the capital stock may be issued in such amount and for such pur-,
1 «

pose as shall be determined by the Board of Directors, and as

may be pe'rmitted by law.

(b) The holders of the Preferred'stock, Series A, shall -

be entitled to receive, vtoen and as declared, from the surplus

or net profits of tlie corporation, yearly dividends at the rate

of six per centum p--r annum, and no more, payable quarterly on,

dates to be fixed by the Ly-laws» and the holders of the Pre-

ferred Stock, Series B, shall be entitled to receive, when and

B.C declared, from the uurplus or net profits of the corporation,

yearly dividends ht the rate of five per centum per annum, and
• k

no more, payable quarterly on'dates to be fixed by the by-laws.
**

The dividends on the Preferred Stock shall be cumulative, and

shall be payable 1 eforu au> dividend on the Common Stock shall

be paid or cet u^d.rtirr.o that, if in any year dividends amount-

ing to six ptr centun on t} e Preferred Stock, Series A, and to

five per centum on the Preferred StocJc, Series B, shall not have

becn^paio, thereon, thu deficiency sv̂ ]i te payable out of aub-
i

sequent net earnings, before any dividend s\ull be payatle upon

or set apart for the|fcominon Sa:ck. Preferred SLOCK, Series A,

shall bs entitled to raceive Dividends in preierence over Pre-

ferred Stock, Series B, that ^a to say, no dividend shall be
paid oh Preferred Stock, Series B, until the dividends accruing

' I : - ^ • * '1
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on all- of said Preferred Stock, Series A, which shall -be issued
1

and outstanding, shall have been fully paid. '* \
I • .

(c) In the event that the Preferred Stock, Series B, shall
LJ

• * •*

be guaranteed and the guarantor ahal,! at any time,. >y' reason of

"such guaranty, pay any deficit {in respect to arty quarterly dlr-

idend, said guarantor shall be entitled to reimbursement for

the moneys so paid, out of future earnings of this company ap-

plicable to tiuch dividends, uud shall be Bubrog&ted to the

rilghts of the holders of the stock so guaranteed in that re-

spect; providad, however, that the right of preference secured
t

to Preferred Stock, Series A, hereinbefore stipulated, shall in

no manner be affected by the rignts so secured to the guarantor.

(d) Whenever all cumulative dividends on the Preferred

Stock, Series A and B, for all previous years shall have been

declared bond shttll lave become1 payable, and the accrued quar-

terly instalments for the current year shall have been-declared,

and the company shall have paid such cumulative dividends for

previous years, and such accrued quarterly instalments, or shall

have set aside from its surplus or net profits a sum sufficient

for the payment thereof, the Board of Directors may declare div-

idends on the Common Stock, payable then or thereafter out of

any refining surplus* or net profits.

. (e) In the evant of any liquiaation, dissolution or wind- -•

ng up, whether voluntary or involuntary, of the corporation^ i

the holders of the Preferred Stock, Series A and B, shall be

entitled to be paid in full, both the par 'amount of their shares
and the unpaid dividends accrued thereon, before any amount

(,
shall be paid to the holders of the Common Stock; and after the

payment to- the holders of Preferred Stock, Series A and B, jof <H

its par value and the unpaid accrued dividen'ds thereon, jthe re- i

r**
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mainIng assets and funds shall be divided and paid'to the hold-
' •

ers of the Common Stock, according to their respective shares.
t-j

- * *

(f) The preferred Stock pha.ll not have any, voting power
+ T '--during the first two years of the existence of thetfcorporation,

nor in any subsequent year,"unless and until dividends for one

year, that is to say, four consecutive quarterly dividends, pay

able thereon, or on some part thereof, shall "be in'default*
*

Whenever there shall have occurred default in the payment of

such dividends, any subsequent earnings applicable to the pay-
•

ment thereof shall be applied to such "unpaid dividend* conaec-
*

utively in the order of theirdefault. If the defaulted divi^

dends sht»ll subsequently "be paid, then the voting pqwer shall

again "belong exclusively to the Common Stock, until another

liKe default shall occur. So long as such default shall ex-

ist, the voting power theretofore vested exclusively in the

Common Stock shall vest and remain in all of the stockholders

of the company. Payments on account of dividends upon Pre-
i

ferred Stock, Series B, by a guarantor to the stockholders,

shall, under the provisions of this subdivision, be deemed

Equivalent to payments by the company of such dividends to the

stockholders. r
\

(g) The foregoing provision shall be construed as a lim-

itation upon the voting power, of the holders of the capital

stock of the company (no voting power whatever on any question
I

leing vested in the holders of the Preferred Stock, except aaii .
hereinbefore provide^), any future IdW of the State of Hew Jer-

sey to the contrary notwithstanding, said provision having been
I

agreed upon between the parties to these presents, as consti-

tuting conditions precedent tp its organization, and to all '

'.,9

•i

•I
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*

persons who shall at any time

panjfffoy the fact t.f becoming

\

become stockholders of the corn-

such * ut-ockholders 18:



(h) At any time after June 1, 1930, and from tima to time,
I !

the company may redeem at the ppr value thereof, th'e whole or
iany part of its Preferred Stock;, Series B. The particular

shares of stocky to be redeemed shall from time to t̂ â j if less
* T •'than the whole of said Preferred Stock, Series B, b» selected

:>**by the Treasurer or the Executive Committee of the
'rNotice of the numbers of the shares drawn for redemption shalli

be given by advertisement, ̂ published at least twice; in one ,
** . - i '4
daily newspaper of general circulation in the City of Hew York,

and of the- fact that the same will be redeemed on a date for the

payment^of quarterly dividends specified in such advertisement,

being not less than two months |from the date of the first pub-

lication of such advertisement, and that after such date div-

idends upon the shares of Preferred Stock, Series B, so drawn

shall cease. Upon the publication of such notice there shall

become due and payable by the company to the holders of 'such

shares, on the date specifled in such advertisement, at its

office or agency in the City of flew York, the par value of the

snares specified in auch notice, together with the accrued div-

idends thereonj and the-company shall upon such date pay the

same, if the shares so drawn are ^resented for redemption, or,

if not then prfrsentedf shall pay the same whenever so presented,

or^may deposit the redemption price-with a trust company in the
" !

City*of New York for account of the owner of said shares. OIL*i * & .
such payment being made, the said shares of stock shall be deem-

ed canceled* Unless the company shall make default in the pay-

ment thereof after pQpsentatiop of the shares specified in the
i -

published notice, all dividend^ thereon after the date of re-

demption specified in said not Lee, and the liability of the
guarantor of said shares, shall cease. All'shares purchased,

i
redeemed and paid as herein provided shall be forthwith can-
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cdled.

(i) The guarantor of Preferred Stock, Series B^ shall have*

the continuing right, at its option, to purchase from the hold-
C-.

I > • *"ers thereof, the whole or any part of aaid Preferred Stock, Ser-
• ' • i

lea B, on any date after June 1, 193b, when a diYidpnd'thereon
*i • t* ,Shall be payable, at par and accrued dividends, lossy any amount

1 1<1T
pa^d by the guarantor* under the! guaranty, such right/ of purchase

i ' .to be ixercised by the procedure hereinbefore set forth with
*! ' . • | «regard to the redemption of said stock mutatis mutandis* The

guarantor in such case shall notify the company of the number

of shares which said guarantor elects to purchase. The shares

tp be purchased shall be selected by the Treasurer or the Exec-

u\ive Committee of the company,| and notice shall be given, as

above provided with resp.ct to redemption, and-upon the date

fixed in the notice the guarantor shall deposit with a trust

company in the City of New York to be named in the notice, the

funds required for such purchase, for account of the holderstr
of said shares» to be paid to them respectively upon transfer

by- them to said guarantor of their respective shares so drawn,

and from and after auch deposit aaid shares*so drawn shall be-

long to the guarantor, the former holders thereof being entitled

only to receive payments as aforesaid from such trust company.

The several holders of such shares, by accepting their certifi-
i

cates therefor, shall be deemed to have contracted to sell thefr
f 'shares on the terms of this provision. |

AND 1HSREAS, confusion .has arisen by reason of the name

of this corporation, and a change of the name of this company
W ,

from the American Smelters Exploration Company to American

Smelters Securities Company is considered appropriate.

HOW, THEREFORE,

That each and every of the

RESOLVED:
\

aforesaid changes and altera-

* \
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•tions IB advisable, and a meeting of the stockholders'of this*

company ia here/by called to take action thereon* £>aid meeting .A ••' i ''' >1 shall be held a1v the office of the company, Ho,. 15 ^bcchange

Place, in Jersey City, Hudson County, ITew Jersey, arid .,t en days

notice of said meeting shall be given to each of tUft holders of
T I m\'

' the Common Stock and of the Preferred Stock of this. '"Company

• 2. That pursuant to the foregoing resolution, tne Presi-
i »

dent designated Monday, May B, 1905, at 'eleven o'clock in the
r • T 4

forenoon, as the date f of» holding a meeting of the stockholders

of said American Smelters Exploration Company) and that a spec-

ial meeting of the stockholders of said company was called in

theimanner prescribed by the by-laws of the company, to be held

on said date, at the office of the company, 15 Exchange Place,
5s
Jersey City, Hudson County, New Jersey, and due notice thereof

i
was given at least ten days before suqh meeting to every stock-

i

holder of record, pursuant to the provisions of the company's
i

by-laws regulating such notice, as more particularly appears

from the affidavit of William W. Porter, hereto annexed marked

A.' ' I

':!

3. That at such special meeting there were present, in

person or by proxy, all of the holders of Preferred Stock, Ser-

ies A, of Preferred Stock, Series B, and of the Common Stock of

the company, these being the only classes of ptock of said com^

pany? and at the said meeting the following resolution was duly
proposed and seconded: ,

RESOLVED, that paragraph Fourth, and all of its subdivisions,

of the certificate of incorporation of this company, as the same

now appears in said certificate , be stricken out and in lieu
, 4 * • -
thereof a new paragraph Fourth be substituted^ which shall read .

as follows:

* i

5:V'L*a
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JOTJRTH.- (a) The amount pf the total authorized capitalt ' i i •. i
,̂ tock shall be seventy-seven million dollars ($77,000,000), di-

t
vidsd into seven hundred and seventy thousand (770tppO)^shares

1 of the par value of one hundred dollars ($100) eachi. of which
* ;

seventeen million dollars ($17,000,000), consist ing-WJl one hun-

dred and seventy thousand (170,000) shares of one huhi^ed dol-

lars ($100) each, shall be known as Preferred Stock, Series A;

thirty million dollars ($30,000,000), consisting of three hun,-

dred thousand (300,000) shares Of one hundred dollars ($100)

each, 'shall be known as Preferred Stock, Series B, and the re-

maining thirty million dollars ($30,000,000), consisting of 1

three hundred thousand (300,000) shares of one hundred dollars'

($100) each, shall be known as Common Stock, from time to time

the capital stock may be issued in such amount and for-such1 pur-

pose as shall be determined by the Board of Directors) and as

may be permitted by law.

(b) The holders of the Preferred Stock, Series A, shall

be entitled to receive, when and as declared, from the surplus

pr net earnings of the corporation, yearly dividends at the rate
I

of .six per centum'per annum, and no more, payable quarterly on

dates to be fixed by the by-lawsi•and the holders of the Pre-

•ferred Stock. Series BT shall be entitled to receive, when and\ \ ' ' » ,

as declared, from the surplus or net profits of the corporation,

yearly dividends at the rate of'five per centum per annum, and?8- -

,no more, payable quarterly on dates to be fixed by the by-laws.

The dividends on the Preferred Stock shall be cumulative, and
* I , I .

shall be payable before any dividend on the Common Stock shall
'

be paid or oet apart; so that, :f in any year dividends amount-
I
ing 10 six per centum on the Preferred Stock, Series A, and to
I ' i ' .
five per centum on the1 Preferred Stock, Series B, shall
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have "been paid thereon, the deficiency shall be payable out of'
i * \

subsequent net earnings, before any dividend shall be payable

upon or set apart for the Common Stock* Pref erred. Stoclt, Ser-
« I v l i.ies A, shall be*entitled to receive dividends In preference *

It V
over Preferred)Stock, Series B, that la to say, no davadend

; 'v »
shall be paid on Preferred Stoctf, Series B, until ttfcTraividends

*

accruing on all of said Preferred Stock, Series A, which shall •

be issued and outstanding, shall have been fully paid* ,

(c) In the avent that the'Preferred Stock, Series B, shall
i;

be guaranteed and the guarantor shall at any time, by raason of

such guaranty, pay any deficit in respect to any quarterly divi-

dend, &aid guarantor shall be entitled to reimbursement for the

moneys so paid, out of future earnings of this company appli-

cable, to such dividend, and shall be subrogated to the rights '

of the holders of the stock so guaranteed in that respecti pro-

vided, however, that the right of preference secured to Pre-
i

ferred Stock, Series A, hereinbefore stipulated, shall in no

manner be affected by the rights so secured to the guarantor.

(d) Whenever all cumulative dividends on the Preferred

Stock, Series A and B, for all previous years shall have been

declared and shall have become payable, and the accrued quar-

terly instalments for the current yefcr shall have been declar-
^

ed,' and the company shall have paid such cumulative dividends

for previous years, and such accrued quarterly instalments, o#v •
i

shall have set aside from its surplus or net profits a sum suf-

ficient for the payment thereof^ the Board of Directors may de-

clare dividends on th*Common Stock, payable then or thereafter

out of any remaining surplus or net profits*

(e) In the event of any liquidation, dissolution or wind-
I

ing up, whether voluntary or involuntary, of the corporation^

5
f\

if V. *•- -
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the holders of the Preferred Stock. Series A and B.> shall be en-*
titled to be paid in full, the ftar\ amount of their shares, to-

* ~ I ' ; .

ge'ther.with interest thereon at the rate of five per centum per
i

annum, for any period for which c ividends thereon sJFiall, not have*

been paid at t^at rate, before any amount shall be p̂ aid to the

holders of the Common Stock; and after such payments^ tio" the

holders of Preferred Stock, Series A and B, the remaining as-

sets and funds shall be'divided and paid to the holders of the

Common Stock, ac^ordin^ to their respective shares*' •

r (f) Except as hereiri specifically provided,' the Pro- .
1 , *

ferred Stock shall not have any voting power during the first

two years of the existence of the corporation, nor in1 any sub-

sequent year, unless and until dividends for one year, that is

to say, four consecutive quarterly dividends, payable thereon,

or on some part thereof, shall (be in default. Whenever there

shall have occurred default in Ithe payment of such dividends,

any subsequent earnings applicable to the payment thereof shall

be applied to such unpaid dividends consecutively in the order

of their default. If the defaulted dividends shall, subsequent-

ly be paid, then the voting power shall again belong exclusively

to* the Common Stock, until another like default shall occur*

So long as such default shall exist, the voting power hereto-
i

fore vested exclusively in the Common Stock, shall vest and re-

main in all of the stockholders' of the company. Payments on

account of dividends upon Preferred Stock, Series B, by a guar-

antor to the stockholders, shall, under the provisions of this.*
i ' / 'subdivision, be deemed equivalent to payments by the company of

such dividend* to the stockholders.

(g) The forego lap provision shall be construed as a limi-

tation upon the voting power oi the holders of the capital stock

cf the company (no voting power whatever on any question being

vested in th« holders of the Preferred Stock,' except as

•J
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herein provided), any future lap of the 'State of He* Jersey to
i " i ' .the contrary notwithstanding! said provision having been agreed1 i

upon between the parties to these presents, as constituting
•J'conditions precedent to its organization, and to be "binding_.

upon all persona who shall at any time Ibecome stockholders of
i * ' ' v -

the company! by the fact of becoming*such stockholders.
'i'lV

' (h) *At any t^me after June 1, 1930, and froni time to time,

the company may redeem the whole or any part of its preferred

Stock, Series B. The particular shares of stock to be re-
;

deoned shall from time to time-,! if less than the whole of said

.Preferred Stock, Series B, be selected by the Treasurer or the

Executive Committee of the company. Notice of the numbers of

the shares drawn for redemption! shall be giVen by advertisement,

published at least twice, in one daily newspaper of general

circulation in the City of "Sev, York, and of the fact that the

same will be redeemed on a date for the payment of quarterly

dividends specified in such advertisement, being not less than

two months from the date of the first publication of such ad-

vertisement, and that after such date dividends upon the shares

of'Preferred Stock, Series B, so drawn shall cease. Upon the

publication of such notice there shall become due and payable

by the company to the holders of svch shares, on the date spec-

ified in such advertisement, at its office or agency in the

City of New York, the par value1 of the shares specified in such
* i

notice, together with interest thereon at the rate of five per"

centum per annum, for any period for which dividends at said

rate shall net have been paid; :ar.d the company shall upon such

date pay the same, if^the shares BO drawn are presented for re-

demption, or, if not then presented, shall pay the same when-

i ever eo presented, or may depoeit the redemption price with a

trust company in the City of New York for account of the owner

'JUT
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I
of said shares* On such payment being made, the said shares

' • ' ' • ' :

'of stock shall be deemed canceled. Unless the company'shall
I ** 'make default in the payment thereof after presentatipn of the j

shares specified in the published notice, all dividfifid^ there- .
i ~' IL *on after the date of redemption specified in said na*Ĉ fce, and

the liability of the guarantor of said shares, shall!̂ ase.

All shares purchased, redeemed and paid as herein provided shall
' ' i

bit forthwith canceled* • [ ~t
\ (i) The guarantor of Preferred Stock, Series B, shall have

the continuing right, at its option, to purchase from the hold-
*

era thereof the whole or any part of said Preferred Stock, Ser-

ies B, on any date after June 1, 1930, when a dividend thereon

shall be payable, at par, and interest thereon at the rate of

five per cent per annum for any period for which dividends at

that rate shall not have been paid to the holder, less any

amount paid by the guarantor under the guaranty, such right of

purchase to be exercised by the procedure hereinbefore set
I i

forth v/ith regard to the redemption of said stock mutatis mu-

tandl^. The guarantor in such'case shall notify the company

jof the number of shares which said guarantor elects to purchase.

The shares to te purchased shall be selected.by the Treasurer

or the Executive Committee of the Company, and notice s}iall be

given, as above, provided with respect to redemption, and upon

the date fixed in the notice the guarantor shall deposit with*

a trust compeuny in the City of INew York to be named in the no-
t ,

tice, the funds required for such purchase, for account of, the

holders of said shares* to be paid to them respectively upon
• t

transfer by them to said guarantor of their respective shares

so drawn, and from and after sijch deposit said shares so drawn•
shall,belong to the guarantor, the former holders thereof
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entitled only to receive payments as aforesaid from quch trust >
t •

,company• ' The eeveral holders qf such shareBy "by accepting
j . ! r* '

their, certificates therefor, shall be deemed to have contract-
' "i * ied to Ball theii» shares on the terms -of this proriaidn.

• ' * T * L(j) Anything herein to the contrary notwithstanding! [hold-
. ' ! •+ >ers of Preferred Stock shall be' entitled to vote on pjî  prop-

osi'tion to increase the amount of the Preferred Stock, land no
, *

su$h increase shall be made, without the affir-native vote or.

consent of the holders of at least two-thirds in amount of each

of said classes of Preferred St^ck*
»

RKOLVED TURTHKR, that the name of this corporation "be

changed f row the 'American Smelters Exploration Company to ;

American Smelters Securities Company. I
I

( 4. That a vote of the stockholders present in person or
i
lay proxy was then taken V»y "ballot upon said resolutions, • and

all of the stockholders of each of the several classes of stock,

to wit, all of the holders of Preferred Stock, Series A, all

of i the holders of preferred Stock, series B| and all of the
i

holders of the Common Stock of the company, voted in favor of

the adoption thereof, and said resolutions were thereupon de-

clared adopted. !f
i

• ' 5. The written assent to, the aforesaid amendment of said
*

certificate of incorporation, in person or "by proxy, of all of
t ,

the stockholders of each of tha several classes of stock of
» - ' • i

said company is hereunto annexed, marked B*

J,,. Q. That the certificate of incorporation of this cQnpany1 i
has thereby become amended by ohaaging paragraph Fourth thereof1
so as. to read as follows:

FOURTH.- (a) The amount of the total authorized capital
*stock^hall be seventy-seven million dollars ($77,000,000), di-

-f,
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vided into seven hundred and seventy thousand (770,000)1 shares
' I '

of the par value of one hundred | dollars ($100) each!'of - which
' \ .' .

seventeen million dollars ($17,0004000), consistingrof one hun-

dred and seventy thousand (170,000) shares of one hupdred dol-
fc, t

lars ($100) each, shall be known as Preferred Stocks Beriea A;
> 1*

thirty million dollars ($30,000,000), consisting of'three hun-
* rdred thousand (300,000) shares Of one hundred dollars ($100)

• t *
each, shall he known as Preferred Stock, Series B, and the re-

maining thirty million dollars ($30,000,000), consisting of

three-hundred thousand (300,000) shares of one hundred dollars
*

($100) each, shall "be known as Common Stock* From time to time*
V

the capital stock may be issued in such amount and for such pur-

pose as shall "be determined by the Board of Directors, and as

may be permitted by law.

(b) The holders of the Preferred Stock, Series A, shall

be entitled to receive, when and as declared, from the surplus

or net earnings of th6 corporation, yearly dividends at the rate

of nix per centum per annum, and no more, payable quarterly on

dates to be fixed by the by-laws; and the holders of the Pre-

ferred Stock, Series B, shall "be entitled to receive, when and

as declared, from the surplus or net profits of the corporation,

yearly dividends at the rate of five per centum per annum, and

no^more, payable quarterly on dates to be fixed by the by-laws.

The dividends on the Preferred Stock shall be cumulative, andt • »,
ahall be payable before any dividend on the Common Stock"ahall

be paid or set apart; BO that, if in any year dividends amount-
ing to six per centumon the Preferred Stock, Series A, and to

^^ i .

fitfe per centum on the Preferred Stock, Series Bf snail not
, !'

have been paid thereonf the deficiency shall be payable out of

*
t

subsequent net earnings, befor i any dividend shall be payable
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f

I*
I. <

r?

upon or aet apart for the Common Stock. Preferred Stock, Ser-
1 t * \, • i '

ies A, shall "be entitled to receive dividend* in preference

oyer Preferred Stock, Series B, thut is to say, no dividend
1 *shall be paid on Preferred Stock, Series B, until tfte dividends

*J* \accruing on all of said Preferred Stock, Series A, Which shall

pa issued and outstanding, shall have been fully paiaV
j* • .

(o) In the event that the Preferred Stock, Series-B, shall

be guaranteed and the guarantor Ishai; at any time, by reason of

such guaranty,(pay any deficit in respect to any quarterly divi-

dend, said guarantor shall be entitled to reimbursement for the .

moneys BO paid, out of iuture earnings of this company appli-

cable to uvch dividend, and shall be subrogated to the rights

of the holders of the stock so guaranteed in that respect; pro-
|

videdi however, that the right of preference secured to Pre-

ferred Stock, Series A, hereinbefore stipulated, shall in no -

manner be affected by the rights so secured to the guarantor*

(d) Whenever all cumulative dividends on the Preferred

Stpck, Series A and B, for t-11 previous years shall have been

declared and shall have become payable, and the accrued quar-

terly instalments for the current year shall have been declar-

ed, and the company shall have paid such cumulative dividends
r

i'or previous years, and such accrued quarterly instalments, or
i

shall have set aside from its surplus or nut profits a sum suft
i * 4ficient for the payment thereof, the Board of Directors may de-

clare dividends on the Common Stock, payable then or-thereafter
I !

out of any remaining surplus or net profits*

. (a) In the event of any liquidation, dissolution or wind-

ing up, whether voluntary or, involuntary, of the corporation,
I j !

the holders of the Preferred-Stock^ Series A and B, shall be en-

titled to be paid in full, the jpar amount of their shares, to- '

gethei^with interest thereon at' the rate of five per centum per
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annum, for any period for which dividends thereon Bhall not have
~.~- ' t 4 ;

been paid at that rate, before any amount, shall be paid'to the ,
I•holders of .the Common Stocky and, after such payments' to ",the
i * *

holders of Preferred Stock, Series A and B, the remaining as-

sets and funds shall be divided and paid to the hold4r« of the
! * r *Common Stock, according to their respective shares. *J,*

' - , .£**
(f) Except ashorein specifically provided, thB|Jhreferred

*Stock shall not have any voting power during the first "two
»

years of the existence of the corporation, nor in any subse- .
•

quent year, unless arid until dividends for one year, that is

to aay, four consecutive quarterly dividends, payable thereon,

or on some part thereof, shall he in default. Whenever there

shall have occurred default in the payment of such dividends, .

any subsequent earnings applicable to the payment thereof shall

be applied to such unpaid dividends consecutively in the order

of their default. If the defaulted dividends shall subsequent*-
*

ly be paid, then the voting power shall again belong exclusivoly

to the Common Stock, until another like default shall occur.

SO long as such default shall exist, the voting power hereto-

fore vested exclusively in th-i Common Stock, shall vest and re-

main in all of the stockholders of the company. Payments on

account of dividends upon Preferred Stock, Series^B, by a guar-

antor to the stockholders, 'shall, under the provisions of thia

subdivision, be deemed equivalent to" payments by the company of
i » t

such dividends to the stockholders. , ^

(g) The forgoing provision shall be construed as a lim-

itation upon the voting power pf the holders of the capital

atock of the companypjno voting power whatever on any question

being vested in the holders of the Preferred Stock, except as

herein provided), any future law of the State of Hew Jersey to
' ! ithe contrary notwithstanding,: said provision having been agreed

1*
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upon between the parties to thesfe presents, as constituting

;, i i « •
conditions precedent to its organization, and to be binding<
.upon - all persons who shall at any time become stockholders of

' •the company, by the fact of becoming such stockholders•
* - + *

(h) At any, time after June; 1, 1930, and from t̂ * to time,

the company may redeem the whole or any part of its (Preferred
i •* ^Stock, Series B. The particular shares of stock to be re-

lit*
deemed shall from time to time, 'if IOBB than the whole -of said

Preferred Stock, Series B, be Belected by the Treasurer or the

Executive Committee of the Company* Notice of the numbers of

the shares'drawn for redemption shall be given by advertisement,
»

published at least twice, in one daily hewspaper of general

circulation in the City of New York, and of the fact that the

same will be redeemed on a date ifor the payment of quarterly

dividends specified in such advertisement, being not less than

two months from the date of the first publication of such ad-
i -,

vertisement, and that after such date dividends upon the shares

of Preferred Stock, Series, so drawn shall cease. Upon the

publication of such notice there shall become due and payable
i

by the company to the holders of such shares, on the date spec-

ified in such advertisement, at! its office or agency in the

City of New York, the par value of the shares specified in such

notice, together with 'interest ithereon at the rate of five per

centum per annum, for ajjy period for which dividends at said
i

rate shall not have been paid; and the company shall upon such*
, i

date pay the spine, if the shareja so drawn are presented for re-

demption, or, if not then presented, shall pay the same when-

ever so presented, oipmay deposit the redemption price with a

trust 'company in the City of Jfev York for account of the owner

of said shares. On such 'payment being made, the said shares

of stock ejiall be deemed canceled. Unless the company shall
! MI '

*
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aake default in the payment thereof after presentation' of the

shares specified in the published notice, all dividends there- '
I ' '' *on after the, date of redemption specified in said noticd, and

r
the liability of the guarantor of said shares, shall cease.

All shares purcnased, redeemed and ptfid as herein provided shall

be forthwith canceled. . -J'̂
(i) The guarantor of Preferred Stock, Series BL̂ Jhall have

the continuing right, at its Option, to purchase from the hold-

ore thereof- the whole or any part of said Preferred Stock, Ser- -

ies'B, on any date after June 1, 1930, when a dividend thereon

shall b.e payable, at par, and interest thereon at the rate of

f-ive pe^r cent per annum for any period for which dividends at

that rate shall not have been paid to the holder, less any

amount paid by the guarantor under the guaranty, such right of

purchase 'to be exercised by the procedure hereinbefore-set

forth with regard to the redemption of said stock mutatis mu«-
*

tandis. The guarantor in such case shall notify the company

of the number of shares which said guarantor elects to purchase.

The shares to be purchased shall be selected by the Treasurer

or the Executive Committee of the company, and notice shall be
i

given, as above provided with respect to redemption, and upon

the date fixed in-the notice the guarantor shall deposit with

a trust company in the City of'New York to be named in the no-

tice, the funds required for such purchase, for account of the

holders of said sharesJ to be paid to them respectively upon *
transfer by them to said guarantor of their respectiTe shares

so drawn, and from and after such deposit said shares so drawn

shall belong to the guarantor, the former holders thereof being

entitled only to receive payments as aforesaid from such trust

company. The several holders of such shares, by accepting

their, certificates therefor, shall be deemed to have contract-
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ed.to sell ttelr shares on the terms of this provision.) ;
i / i •'1 (j) Anything herein to the contrary notwithstanding, hold-

'ers of Preferred Stock shall be .entitled to vote on any prop-

osition to increase the amount of the Preferred Stqcjc, tend no

such increase slaall be made, without 'the aff innativA vô te or

consent of the holders of at least two-thirds in amowfc of each
' * ' i •* f

of said classes of'Preferred Stock. I

| 7. i The said certificate of incorporation of this company
' • ! _ . * . -

has become further amended by changing the name of this company

from the American Smelters Exploration Company to the. American
• j

Smelters Securities Company.
J

8. ,v- The American Smelters Exploration Company has ia«ued

and there is now outsta-iding two hundred and forty-five thousand

(245,000) shares of Common Stock, one hundred and seventy thou-

sand (170,000) shares of Preferred Stock, Series A, and seventy-

five thousand (75,000) shares of Preferred Stock, Series B.
*

9. The location of the principal office of the said con-

pany in the State of New Jersey is at No. 15 Exchange Place.

Jersey City, Hudson County, and the name of the agent therein

and 'in charge thereof, and upon whom process against this com-

pany may be served until changed in the manner provided by law,

is, John J.I Treacy, who resides dt No. 15 Exchange Place. Jersey
I

City, New jersey. ' *•
1 * &

IN WITNESS WHEKBOP, the corporate nane of said American

Smelters Exploration Company has been hereunto subscribed by

its President, and the corporate seal hereunto-affixed, and
i ' '
the President and Secretary h^ve hereunto signed their nanes

respectively, the eighth day of May, in the year One thousand l

I

- *

.^, " .



nine hundred and five.

Attest:

..%

i i

x

* ?' '
*~i

•f."J.'
TOOK:'-?.isr^^nr.-



SJPATE OP HEW YORK )» fa
: SS. ! ! ' .

COtJHTY O F H E W YORK ) , ! * ' . ! "

BE IT 'BEMEHEERED, that on this eighth day of Hay, ^n the
< i

êar one thousand nine hundred and five, before me, ,th6 sub-

scriber, personally appeared EDWARD W. HASH, President, and1 * r i • ' 'i
EDWARD BRUSH, the .Secretary,. of'AlffiHICAH SHELTERS EJfeLORATIOH

COMPANY, the corporation mentioned and described in-^na which

executed the foregoing certificate, and said Edward Brush, being

by mo- duly sworn, upon hla oath!, says,,that he is such-'Secretary,

and that the seal affixed to such certificate ia the -cor^oralfe

seal of said corporation, the same being v«ell known to him;

that Ed'ward W. Hash is the President of. said corporation, and

signed said certificate and affixed said seal thereto and de-
* i

livered aaid certificate by "-he authority of the Beard of Dt-

rt=ctors thereof, and vri^h tliu «*t»^eiit of a.t least two-third? In

interest of each class of Btodtholders of said cerebration hav- -
i

inn; voting power, an aim for Lib voluntary e.ct and deed,* and

the voluntary act ~nd deed of said ccr^oration, in the presence
i *•

of ctoponoiit, wr.o i<ii^rjvvwS. ^unycr i^ud hit flui.ci -fiereto au ¥iit-

nesB. And suid Edward W. Hash and Edward Brush, rfverolly,

au^rtov/luuged 1*0 '»e o/iat tney uxacuted saia iijstrument individu-

ally for the uses arm ^ur^osea therein set forth. And Baid

Edward Brush furtxirir s '̂s tnat trit assent r.ereui;to annexed is

signed b./ at lauet t*ro-turds in int.yraaii of each cleiss of the
*

fcitooiholdcsrB of said corporation ha-vlua vutiug powers dilher in

ueraon or "by tiheir sevurul ilulV eonBtittuted attornays in fact
"V T Jft

thereunto duly authorized in writing.

I

flt
Comm'r of Dpeds for Ft.ir« of
Jervj in the Slate ot

T

f j
4 I /

0*̂..
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STATE OF NEW YORK )
SS.

COUNTY OP MEW YORK )

WIELIAM W. PORTER, "being duly sworn, deposes'and** says:• ' ' •i , * .I reside in the City of New York and am the Assistant Sec-
I *'1 , *•

retary of the American Smelters Exploration Company. * On the
* T27th day of April,'1905, I personally served a copy ofc rfche no-

•*'"
tice hereto annexed, marked Schedule 1, on the follo>$££ stock-1 • * *
holders of the American Smelters Exploration Company, each of

t •

whom duly admitted service of such notice, as appears froze tha

original signatures of each of said persons so served, which ap-

pear on said Schedule 1, which elf-natures I know to be the genu-
» .

me signatures of t* e several persons admitting such service" as

aforesaid:

E. W. Hash
Daniel Guggenheim
Guggenheim Exploration Co.

ly Daniel Gugger.heim, Prest.
Barton Sewell
F. P. Kercereau
Fdward Brush '
American Smelting & Refg Co.
By Edward Brush, Secy.

Eimon' Guggenheim
A. Eilers
J. E. Grant
H. Suhr i

E. W* Nash and Guy^C. Earton
Guy C, Earton by E. W. Hash,

Atty. in fact*
W. E. Merries,'
W. W. Porter
F. W. Hills
Isaac Guggenheim
Karl Eilers
S. W. Eccles ,
Cortlandt B. Palmer
Edgar L. Newhouse
Korris Guggenheim
M. Robert Guggenheim

D. Gheedy !
On the said 27th day of April, 1905, I also served a copy

of said notice on each of the following stockholders of the said

corporation, t>y depositi«g the same in the New York Post Office,

addressed to each of said persons, ', ith postage thereon prepaid,
«

to wit, on: I . f-

Kuhn, Loeb f. Co. iHre. K. L. P. Hathews
Mrs, Kate P. "athews, Adm. Franklin Cuiterman
W. S. ?'orse John J. Treacy

S. H. Guggenheim .

Subscribed and sworn ton>efore
me thU- ji* orvay, 1905 .

n>

Comm'r of Deeds for State of
Jersey, in the State of New York*

' *.

1
Î-yjt



SCHEDULE 1.

Jew York, April 27, 1005.i '.;•' • -.
To the holders of the Common Stock of the

f

American Bmeltara Exploration Company; r '*
To tha holders of, the Preferred Stock, Series A, of the .

! . *
American teeltera Exploration Company; | *

To tha holders of tha Preferred Stock, Series B, of t^e'
American Smelters Exploration Company. *>r

YOU AHE HEREBY KOTXHED that at tha me .ting of tha Board,

of Directors of this company held on the 27th day of April, 1905,

the following resolution was adopted:

WHEREAS, the requirements Of this company are auoh that ita
attooaaaful operation will be facilitated by a change or alter-
ation in tha certificate of incorporation of the company in tha
following respects, to wit: that paragraph fourth, and all of
ita subdlrlslons, of tha said certificate of incorporation aa
the aame now appears in the said certificate, be stricken out
and in lieu thereof a new paragraph fourth be substituted, which
shall read as follows:

•1OURXH.- (a) The amount of tha total authorised capital
•took shall be aaventy-saren million dollars ($77.000,000), dl-
Tided into aaren hundred and sarsnty thousand (770,000) sharea
of the par Talus of one hundred dollars ($100) each} of which
•erenteen million dollars ($17,000.000), consisting of ona nun-*
dred and seventy thousand (170,000) shares of one hundred dol-
lars ($100) each, ahall be known aa Preferred Stock, Series A;
thirty million-dollars ($30,009,000), consisting of three hun-
dred thousand (300,000) sharea of ona hundred dollars ($100)
each, shall be known as Preferred Stock, Series B, and tha re-
maining thirty million dollars ($30,000,000), consisting of
.three hundred thousand (300,000) shares of one hundred dollara
($100) each, ahall be'known aa common a took, from time to time
the capital a took may be issued in such amount and for aooh pur-
pose as shall be determined by tha'Board of Directors, and aa
may be permitted by law* •
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t \ t **lb} The holders of the Preferred Stock, Series! A, ahall
be entitled to reoeire, when and as declared from the surplus
or net profits of the corporation, yearly dividends a*t the rat*
9ft mix per centum per annual, andjfo more, -payable quarterly on '
dates to be fixed by the by-lawsf and the holders of thi,Pre-
ferred Stock, Series B, shall be entitled to receive,: nan and -
as deolared, from the surplus or'net profits of the corporation,
yearly dividends at the rate of five per centum per ajraum, and
no more, payable quarterly on datea to be fixed by the b^-laws-
The dividends on the Preferred Stock shs,ll be cumulative, and •
shall be payable before any dividend on (the Common Stock ̂ shall
be paid or set apart; BO that, if in any year dividends.,anount-
Ing to six per centum on the Preferred Stock, Series *. and to
five per centum on the Preferred Stock. Series B, shtll not have
been paid thereon, the deficiency eh all be payable od££f sub-
sequent net earnings, before any dividend snail be parable upon
or set apart for the Common Stock. Preferred Stock, paries A,
shall be entitled to receive dividends in preference trer Pre-
ferred Stock, Series B. that is to say. no dividend snail be
paid on Preferred Stock, Series B, until the dividends accruing
on aU of said Preferred Stock, Series A, which shall' be issued
and outstanding, shall have been fully paid. . «

"(c) In the event that the Preferred Stook, Series B, shall
be guaranteed and the guarantor shall at any time, by reason of
such guaranty, pay any deficit in respect to any quarterly div-
idend, said guarantor shall be entitled to reimbursement for
the moneys so paid, out of future earnings of this company ap-
plicable to such dividends, and shall-be subrogattd to tha
rights of the holders of the sitook so guaranteed in that re-
spect; provided, however, that tjhe right of preference secured
to Preferred Stock. Series A, hereinbefore stipulated, ahall in
no manner be affected by the rights so secured to the guarantor.

"(d) Whenever all cumulative dividends on the Preferred
Stock, Series A and B, for all previous years shaTl have been
deolared and ahall have become payable, and the accrued guar-v
terly instalments for the current year shall have bean declared,
and tha company shall have paid such cumulatiTB dividends for
previous years, and such accrued quarterly instalments, or shall
have set aside from its surplus or net profits a sum vuffioiant
for the payment thereof, the Board of Directors may declare div*
idends on the Common Stook, payable then or thereafter out of
any remaining sui-plus or net profits.

1* "(e) In the event of any liquidation, dissolution or wind-
ing up, whether voluntary or Involuntary, of the corporation,
the holders of the Preferred .Stock, Series A and B. shall be en-
titled to be paid in full, both the par amount of their shares
and the unpaid dividends accrued thereon, before any amount
shall be paid to the holders of the Common Stock; and after the
payment to the holders fit Preferred Stock, Series A and B, of
its par value end 'he unpaid accrued dividends thereon, the re-
maining assets and funds shall be divided and paid to the hold-
ers of the Common Stook, according to their respective ah ares.



# *
*(f) The Preferred Stock shall not have any voting power

during the first two years of the existence of the corporation,
nor in any subsequent year, unless and until dividend* for one
year, that is to say, four consecutive quarterly dividends, pay-
able thereon, or on some part thereof, shall be in dafanj.t.
Whenever there shall have occurred default in the payment of
sucV> dividends, any subsequent earnings applicable to (the pay-
ment thereof shall be applied to suoh unpaid dividend* consecu-
tively in the order of their default. If the defaulted £ivi-
dends shall subsequently be paid, then the voting power'shall •
again belong exclusively to the Common Stock, until another like
default ahall occur. So long as such default shall exipt,
the voting power * there tof ore vested exclusively in' tha Common
Stock shall vest and remain in all of - the stockholders of the
company. Payments on account of dividends upon Preffc£r*d
Stock, Series B, by a guarantor to the stockholders ,'mnkll. un-
der the provisions of this subdivision, be deemed equivalent to
payments by the ocmpany of auch dividends to the stockholders*

"(g) The foregoing provision shall be construed* aa a limi-
tation upon the voting power of the holders of the oa&ltal atook
of tha ocmpany (no voting power whatever on any question being
vested in the holders of the Preferred Stock, except aa herein-
before provided), any future law of the State of law Jersey to
the contrary notwithstanding, said provision having bean agreed
upon between the parties to these presents, aa constituting
conditions precedent to its organisation, and to all persona
who shall at any time become stockholders of the company, by the
fact of becoming such stockholder*

*(h) At any time after June 1st, 1930, and from time to
time, the company may redeem at the par value thereof tha whole
or any part of its Preferred Stock, Series B. The particular
shares of stock to be redeemed shall from time to time, if lass
than the whole of said Preferred Stock. Series B, be selected
by, the Treasurer or the Executive Committee of the ocmpany.
Notice of the numbers of the shares drawn for redemption ahall
be given by advertisement, published at least twice,', in one
daily newspaper of general circulation in the City of New York,
and of the fact that tha same will be redeemed on a date for the
payment of quarterly dividends specified in aa ch advertisement,
being not lees than two months from the date of the first pub-
lication of such advertisement, ?nd that after suoh date div-
idenda upon the shares of Preferred Stock, Series B, so drawn
shall cease. Upon the publication of such notice there ahall
become due and payable by the company to the holders of auoh
shares, on the date specified in such advertisement, at ita of-
fice or atjency in the City of Hew York, the par value of t*»
shares specified in such notice, together with the accrued divi-
dends thereon; and the company shall upon such data pay the
same, if the shares so drawn are presented for redemption, or,
if not then presented, shall pay the same whenever ao presented,
or may deposit the redemption price with a trust company in tha
City pf New York for account of the owner of said shares. On
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•uoh payment being Bade, the paid aharea of atock shall* be deem*
ed canceled. Un\eaa the company shall make default in- the pay-
Bffet thereof after presentation of the shirea epeoifled in the
published notice, all diridenda thereon after the date of re-
demption, ape oified in aaid not let, and, the liability of the
guarantor of aaid aharea, ahall oeasa* All aharea pur,ohaaed,
redeemed and paid aa herein provided ahall be forthwith can-
deled. | /

"(i) The guarantor of Preferred Stock, Bariea ̂  aha, 11 hare
the continuing ri^ht, at ita option, to purchase froat the..hold-
era thereof the whole or any part of aald Preferred 8took, Her-
iea B, on any date after June "1st, 1950. whan a dlrffland there-
on ahall be payable, at par and aocrufd dividends, iVaa -any
amount paid by the guarantor under the guaranty, auooJ .right of
purchase to be ezeroiaed by the procedure hereinbefore *e;et
forth with regard to the redemption of aaid a took •ntytfcla am-
tandla. The guarantor in auoh paae •>»«''̂  notify tha*6bapany
of the number of) aharaa whioh said guarantor eleota to purohaae*
The aharea to be purchased ahallj be aelected by the Treasurer
or'-the axeautlve Committee of the company, and notice shall be
given, aa abore provided with reapeot to redemption, and upon*
the date fixed In the notice the guarantor ahall dapOBIt with
a truat company in the City of New York to be named la the no-
tioe, the funda required for auoh purohaae for account of the
holders of aaid shares; to be paid to them raapeotiraly upon
transfer by them to said guarantor of their respective aharea
00 drawn, and from and after auoh deposit aald aharea so drawn -
ahall belong to the guarantor, the former holdera thereof being
entitled only to receive paymenta aa aforesaid from auoh truat
company. The several holdera of ,«uch aharea, by accepting
their oertifloataa therefor, ahall be deemed to have contracted
to aell their aharea on the terma of thia pro via ion. • /——-

AID WHEREAS, confusion has arisen by reaaan of the name
of thia corporation and a change of the name of thia company 1

from the American Smelters Exploration Company to American
Smelters Securities Company is considered appropriate. •

„ NOW, THEREFORE, RESOLVED:
That each and every of the aforesaid changes and altera-

tions is advisable, and a moot inn; of the stockholder* of thia
company is hereby called to take action thereon. Said meeting
shall be held at the office of the company, Kb. 15 Exchange
Place, in Jersey City, Hudson County, New Jersey, and ten daya*
notice of aaid meeting shall be given to each of the holdera of
the Common Stock and of the Preferred Stock of this company.

YOU ART- FURTHER NOTIFIED, ln conformity with the aald reao-

lutlon, that ameetinfof the stockholders of this company,

eluding the holders of Common Stock,'the holdera of Preferred

Stock, Series A, and the holders of Preferred Stock, Striae B§

j:
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toe-held at the office of the eoapany, Ho. IS faohaitge Plaee,
^ | *- d «
**lp Jersey City, Hudson County, Haw Jersey, on Monday,, <he Bth

fc' * * ^ttt ^day Of May, 1905, at eleren o'olilk in the forenoon,* to take
* * » ' * * - i * * *
•*action on the aforesaid resolution*

6/

-A i
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AMERICAN SMELTERS EXPLORATION COMPANY.

ASSENT OP STOCKHOLDERS TO AMENDMENT OP CERTIFICATE.OF
'. '»

INCORPORATION EY READJUSTING AND INCRIABING.V , 4*<-?
THE CAPITAL STOCK AND CHANGING THE * -

NAME OP THE CORPORATION TO THE

AMERICAN SKELTERS SECURITIES COlfPANY.

We, the subscribers, being all of the stockholders of each

claus of the stock of the American Smelters Exploration Company,

having, at a special meeting regularly callea for the purpose,

voted in favor of the following resolutions, to wit:

RESOLVED, that paragraph Fourth, and all cf itu subdivis-

ions, of the certificate of incorporation of this company, ae

the same now appears in said certificate, be stricken out and

in lieu thereof * new paragraph Fourth he substituted, which

shall read as follows:

FOURTH.- (a) The amount ci the total authorized capital

stock shall be Seventy-seven million dollars ($77,000,000), di-

vided into ueven hundred and seventy thousand (770,000) shares

of the par value of one, hundred ̂ dollars. ($100) each; of which

seventeen million dollars ($17,000,000), consisting of one hun-

dred and seventy thousand (170,000) shares of one hundred dol-

lars ($100) each, shall- be ^nown as Prefeired Stocx, Series Ai

thirty million dollars ($30,000,000), consisting cf three hun-

dred thousand (300,000)(shares Of one hundred dollars ($100)

each, shall be known as Preferred Stock, Series B, and the re-

thirty million dollars ($30,000,000), consisting of



three hundred thousand (300,000) shares of one hundred dollars •

($100) each, shall foe known au Common Stock. From time to time
» **

the capital stock nay be istued in such amount and Tor. such pur--
*

pose as ahall foe determined by the Board of Directors, and" as

may be permitted by law. t »{•
**' I(b) The holders of the Preferred Stock, Series A, Shall
I ' tbe entitled to receive, when and aa declared, from- the*'surplus

or net earnings of the corporation, yearly dividends at the rate
t

of six per centum per annum, ana no more, ^ayafole quarterly en*

dates to be fixed by the byrlaws; and the holders of the Pre-

ferred Stock, series B, shall te entitled to receive, when arid

as declared, from the surplus or net profits of the corporation,

yearly dividends at the rate of five per centum per annum, and

no more, payable quarterly on dates to te fixed by the by-laws.

The dividends on the Preferred Stock shall 1 e cumulative, and
>

shall be payable before any diviaend on the Common Stock shall

be paia or set apart\ so that, if in any year dividends amount-
T*

ing to six per centum on the Preferred Stock, Series A, and to

five, per centum on the Preferred Stock, Serifs B, shall not

have been paid thereon, the deficiency shall be payable out of

subsequent net earnings, before any dividend shall be payable

upon or set apart for the Common Stock. Preferred Stock, Ser-
+

ies A, shall be entitled- to recei've dividends in preference

over Preferred Stock, serins B, that is to say, no dividend

shall be ^aid on Preferred Stock, Series B, until the dividends

accruing on all of said Preferred Stock, series A, which shall

be issued and outstanding, shall have been fully paid.*
(.c) ' In the event that the Preferred Stock, Series B, shall

be guaranteed and the guarantor shall at any time, by reason of

such guaranty, pay any deficit in resj ect to ai.y quarterly divi-



dend, said guarantor shall "be entitled to reimbursement for the

moneys so paid, out of future earnings of this company appli- .
1

cable to such dividend, and shall be surrogated to the righto
i

Of the holders of the stock so guaranteed in that respect; pro-.
r

vided, however, that the ripht of preference secured to Pre-

ferred Stock, Series A, hereinbefore stipulated, shall in no

manner be affected "by the rights so secured to the gu&r&ntor.
v

(d) Whenever all cumulative dividends on the PrkMrred

Stock, Series A and B, for all previous years shall have^ "been

declared and shall have become payable, and the accrued quar- ,

terlyt instalments for the current year shall have b^en declar-

ed, and the compaiiy ahull have paid such cumulative dividends

for previous years, and such accrued quarterly instalments, or

shall have set aside from its surplus or net profits a sum suf-'

ficient for the payment thereof, the Board of Directors nay de-

clare dividends on the Common Stock, payable then or thereafter

out of any remaining surplus or net profits.

(e) In the event of any liquidation, dissolution or wind-

ing up, whether voluntary or involuntary, of the corporation,

the holders of the Preferred Stock, Series A and B, shall be en-

titled to be paid in full, the par amount of their shares, to-

gether with interest thereon at the rate of five per centum per

annum, for any period for which dividends thereon shall mot have

been paid at that rate, "before any tjnount sha.ll be paid to the

holders of the Common Stock, and after such payments to the

holders of preferred Stock, Series A and-B, the remaining as -

sets and funds shall Ipe divided and paid to the holders of the

Common Stock, accoraing to their respective shares.

(f) Except as herein specifically provided the Preferred
•

Stock shall not have any voting power during the first two years

of the existence of the corporation, nor in any subsequent year,



unless anc* until dividends for one year, that is to say, four

consecutive quarterly dividends, payable thereon, or on"some

part thereof, shall he in default. 'Whenever there shall have
* 4

occurred any default in the payment of such dividends, any sub-

sequent earnings'applicable to the payment thereof shall be ap-
! *plied to such unpaid dividends consecutivelV in the 5j-.de r or

their default. If the defaulted dividends shall su|>£f quent-
4

ly be paid, then the voting power shall again belong exclusive-

ly to, the Common Stock, until another like default shall occur*
*

So long as such default shall exist, the voting power hereto-

fore vested exclusively in the Common Stock shall vest and re-

main in all of the stockholders of the company. Payments on

account of dividends upon Preferred Stock, series B, by a guar-»

antor to the stockholders, shall, urMer the provisions of this

subdivision, be deemed equivalent to payments by the company

of such dividends to the stockholders.

(gj) The foregoing provision shall be construed as a limi-

tation upon the voting power of the holders of the capital stock

of the company (no voting power whatever on any question being

vested m the holders of the Preferred Stock, except as herein

provided^ any future law of the State of New Jertey to the con-

trary notwithstanding, said provision having teen acreed upon

between the pctrtier, bo't'1 ese .presents, as constituting condi-

tions precedent to its organization, and to Ve bindlrg upon all

persona who shall at any time become stockholders of the com-

pany, by the fact of becoming such stockholders.
«

(h) At any time after June 1, 1930, and from time to tine,

the company may redeem the .vhole or any part of its Preferred

Stock, Series B. The particular shares of stock to be re-

deemed shall from time to time, if lees than the whole of said

Preferred Stock, series B, bs selected by the Treasurer or the



V

Executive Committee of the company. Notice of the nuabers of

the shares drawn for redemption shall be given by advertisement,,

published at least twice, in one daily newspaper ofrgeneral

circulation in the City of New York, and of the f apt •• that the
I *'same will be redeemed on a date for the payment off̂ qiiarterly

dividends' specified in such advertisement, being not less than

two months from the date of the first publication o*''such ad-

vertisement, and that after such date dividends upon the shares,

of Preferred Stock, Series B, so drawn shall cease. Upon t}»

publication of such notice there shall become due and payable

by the company to the holders of such chares, on the date spec-

ified in such advertisement, at its office cr agency in the

City of New York, the par value of the shares specified in such

notice, together with interest thereon at the rate of five per

centum per annum, for any period for which dividend* at said

rate shall not have been paid, and the company shall upon such

date pay the same, if the shares so drawn are presented for re-

demption, or, if not then presented, shall pay the same when-

ever EO presented, or may deposit the redemption price with a

trust company in the City of New York for account of the owner

of B&id shares. On such payfcwwt being made, the said shares

of stock shall be deemed canceled* Unless the company shall

make default in the payment thereof after presentation of the

shares specified in the published notice, all dividends there-

on after ihe date of redemption specified in said notice, and *

the liability cf the guarantor of said shares, shall cease.

All shares purchased^ redeemed and paid as herein provided shall

be forthwith canceled.

(i) The guarantor of Preferred Stock, Serxes B, shall have

the continuing right, at its option, to purchase from the hold-

J&£



T̂

ere thereof the whole or any part of said Preferred Stock, Ser-

ies B, on any date after June 1, 1930, when( a dividend thereon

shall be payable, at par, and interest thereon at the, rate of t
r

five per centum per annum for any period for which,dividends at
7 t »

that rate shall not have been paid to the holder, ieaa any
I,

amount paid by the guarantor under the guaranty, sifclp right of
V ,

purchase to be exercised by the procedure hereinbeAjrfe set

forth with regard to the redemption of said stock mutatis mu-

tandis. The guarantor in such case shall notify the company '

of the number of shares which said guarantor elects to purchase.
«

The s>arBB to be purchased shall be selected by the Treasurer

"or the Executive Committee of the company, and notice shall be

given, as at ovc providedwith respect to redemption, and upon'

the date fixed in the notice the guarantor shall deposit with
1

a trust con].,tiny in tne Citv of New York to be named, in the no-
(

tice, the funds required for such purchase, for account of the

holders of said shares; to "be paid to them res/ectively upon

transfer 1y them to said (guarantor of their respective shares

so drawn, and from cind after such deposit said shares so drawn

ohall belong to the /a'nrantor, the f o me r'holders thereof being

entitled only to receive payments as aforesaid from such trust

company. The several holders of such shares, "by accepting
9

their certificates therefor, shall be deemed to have contract-

ed to aell their shares on the terr.s of this provision.

(j) Anything herein to the contrary notwithstanding, hold-»

ers of Preferred Stock shall be entitled to vote on any prop-

osition to increase the amount of the Preferred Stock, and no
»

such increase shall be made, without the affirmative.vote or

consent of the holders of 'at least two-thirds in amount of each
tk

of said clarses of Preferred Stock.



RESOLVED FURTHER, that the name of this corporation, ba

changed from the American Smelters Exploration Company to Amar

lean Smelters Securities Company*
i

"We do now, hereby, at said meeting, in writing, vote in
' «

favor of and at sent to the said resolutions and ther amendment

of the certifiqate of incorporation .of the Amerlcan^Sneltera»fc
'Exploration Company embodied therein. *• ,

'•
>

WITNESS our signatures and the signatures of otr-duly au-
*

thorized proxies hereunto this eighth day of Jtay in/the year

one thousand nine hundred and five.

NAMES NUMBER OP SHARES.
Preferred Stock Preferred Stock Common

Series A. Series B. Stock.
t

r r r
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